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This Endoreement/Sponsorehlp Agreement fAgreemenf), dated as of July 1, 
2014, Is hereby entered Into between adkfee America, Inc. fadMas"), an Oregon 
corporation with its principal place of business at 6055 N. Greeley Avenue, Portland, 
Oregon 67217, and University of Louisville Athletic Association, Inc. (“University”). 

WHEREAS, the University operates an Intercollegiate athletics program involving 
several sports. 

WHEREAS, adida8 wishes to supply adldaa Products, as defined below, to the 
University's athletic programs; to acquire the designation for certain adldaa Products as 
toe official Products of the University in toe designated categories; to secure the 
services of University’s Athlete Program Staff to endorse and promote adidas 1 products; 

raid to acquire certain endorsement rights from University. 

• + 

WHEREAS, University wishes to grant such rights, authorize such services, and 
accept Such benefits. 

NOW, THEREFORE, In consideration of toe premises and representation made 
herein, the parties agree ae follows; 

1. Daflnfflons. 


The terms below are defined as follows; 

A. "adidas" means adldaa, its Affiliates (defined below), and any successor 
company. 


B. "adidas Products” means all Products in connection with which, or upon 
which, the adidas Trademarks (defined below) appear. 

C. “adidas Trademarks" means any name, logo, symbol, trademark or 
service mark, or brand licensed, owned or controlled (at any time) by adidas, inductee 

ut not limfted to file adidas name, Trefoil, S-Stripss mark, Sport Heritage logo. Sport 
Performance lego, and Sport Style Logo. 

D. "Affffiate" means any corporaten, partnership, company or any other enttty 
or person which controls, is controlled by, or is under common control with a party to 
fids Agreement 

E. “Athletic Program Staff” means any and all individuals employed by or 
directed to act on behalf of fire University Athletic Programs (defined herein), included 
but not limited to staff, coaches, trainers, ami strength and conditioning employees. 
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F. "Authentic Competition Apparel" shall mem afl on-field, on-court, sideline, 
oourtside, competition or practice apparel that is worn or used by Athletic Program Staff, 
Coaches or Teams (and any replica(s) thereof), including but not limited to uniforms, 
oourtside Jackets and sweaters, game-day warm-ups, basketball shooting shirts, football 
player capes, headwear (including wool and fitted caps), wfndsutts, raineuits, and 
8ldeilna or oourtside pants, shorts or shirts. 

Q. “Coach(es)" means the individuals) employed by the University during the 
Contract Term to act as head coach or assistant coach of each University Athletic 
Program (defined herein). 

H. “Coach Endorsement" means the name, nickname, initials, autographs, 
voice, facsimile signature, photograph, likeness, character, image or facsimile Image, 
video and film portrayals of Coach, and other similar means of endorsement which are 
considered standard in toe sports marketing industry. 

I. "Contract Territory* means toe entire world. 

J. "Contract Year" means any twelve-month period from July 1 to June 30 
during the Contract Term. 

1C "Competitor' means any person, entfty or organization who or which, now 
or in the foture, manufactures, markets, licenses, produces and/or distributes products 
or services within the same or similar product categories as any Products, including but 
not limited to Nike, Converse, Hurley, Under Armour, Puma, Reebok, and New Balance, 
and any afflOatefs) or aubsidlary(ies) of such party). 

L “Licensed Products” means afl Products that bear toe Marks (defined 
herein). 

M. “Marks" means and includes afl names, logos, trademarks, and/br symbols 
owned by or proprietary to University, as designated In Exhibit A. 

N. “Net Sales” (i) shall consist of toe sum of wholesale and retail sales, 
whereas wholesale shall mem gross revenues from all sales of Products by adidas 
Group companies to third party customers (mod. sales of adidas own retail stores) 
reduced only by excise or indirect taxes (e.g. VAT and turnover taxes), returns as 
credited to third party customers, usual cash, trade and sales discounts and allowances, 
insurance cover and frefchf out if Invoiced separately. The retail sales of the Products 
will be calculated based on the retail quantities of Products sold in adidas own ratal 
stores times toe average wholesale price over all Products sold via wholesale 
distribution channels during toe respective reporting period. (B) The calculation of ratal 
sales of Products based on toe average wholesale price will apply as soon as toe 
technical system environment at adidas provides the information of unis sold per article 
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via adidas own retail stores. (Hi) Until then, “Net Sales” shall mean gross revenues from 
all sales of Products (sold via wholesale and retail distribution channels) by adidas 
Group companies toihfrd partyouatomersTeduced only by excise or Indirect taxes (e.g. 
VAT and turnover taxes), returns as credited to third party customers, usual cash, trade 
and sales discounts and allowances, Insurance cover and freight out if invoiced 
separately. 

O. “Products" means aO apparel, footwear and accessories of an athletic, 
athteteure and casual nature, including but not limited to Authentic Competition Apparel, 
Performance Apparel, all sports equipment adidas currently produces or licenses 
including, but not limited to, protective eyewear, sunglasses, eyewear with performance 
attributes, watches and Inflatables/balls, and, eubjeot to Section 6.H, all other sports 
equipment that adidas does not currently produce or license but that may be added to 
Its Product Ones at any time during the Contract Term ("Additional Equipment”). 

P. . “Performance Apparel” means all apparel with unique fabrications (e.g., 
compression, tight or padded appareQ and/or fabrications (e.g., moisture wicktng) that 
assists the wearer during wear and/or use. 


Q. Team" means the group of students that comprises tire personnel of each 
University Athletic Program (defined herein). 

R. Unfva fty Athletic Program(e)” means and Includes the following 
ganfc d intercollegiate men's and women’s teams and individual sporto sponsored by 

the University: lasketbaH, Football, , Golf, 8ocoer, Swimmlng/Dfvfng, Tennis, Cross 
Country, Track, Softball, VbHeybali, Field Hockey, Lacrosse, Rowing, 
CheerleadlngfDance and ati other NCAA sponsored spoil , and any other sports 
University may add. 

S. “University Endorsement” means “University of Louisville” "Louisville 
ill sti and all other names, logos, trademarks, depictions, and/br symbols 

« boo id with the UnkreraRy as set forth in Exhibit A in connection wfttt the marketing, 
advert? ring, or sale of adktae Products. 

2. Term . This Agreement shall remain to full force and effect from July 1,2014 until 
June 30,2013 unless sooner terminated In accordance with the terms and conditions of 
this Agreement (the "Contract Term"). This Agreement shall be interpreted in its entirety 
and not as a series of oneyear agreements. Upon mutual agreement of the parties, the 
Contract Term may be extended by one Contract Year (i.e., the Contract Term may be 
extended to June 30,2019), so long as such extension is agreed to in writing by July 1, 
2016. 

3. Baas Compensation . 
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A. Subject to the provisions of subsection 3.B, 3.C and 6.C below and 
University's fulfillment of Us obligations hereunder, adidas shall pay to the University 
annual Base Compensation in die amount designated below. Each Contract Year’s 
Base Compensation shall be payable in equal semi-annual payments on August 15 and 
February 16 of each Contract Year. 


Contract Year 


2014/3016 

2016/2016 

2016/2017 

2017/2018 

2016/2019 


$ 1,310,000 
$ 1,525,000 
$ 1,640,000 
$1,566,000 
$ 1,876,000* 


* Only applicable If die Contract Term Is extended under Section 2. 

The annual Base Compensation for each Contract Year Indudes any amounts 
payable to any University Coach pursuant to an adidas personal services agreement 
Any amount of Base Compensation paid by adidas to any University CoaohshaB reneve 
adidas of such corresponding obligation to University under this Agreement 

B. If, for any reason, University is placed on probation by the NCAA, resulting 
in die prohibition of television appearances by University's Football or Basketball 
Teams, adidas shall! have the right to reduce by one-haff (1/2) the Base Compensation 
due hereunder for any period of probation. 

C. If, for any reason, UnivereBy is no longer a member of a BCS (or Hb 
successor) conference, then adidas Ml have the ifeht to equitably reduce the Base 
Compensation paid to University under this Agreement based on the loss of exposure 
as a result of such lore of membership. 

4. incentive Compeneaflon an d Activation Amounts. 

A. adidas shaB pay UnivereBy bonus amounts set forth on Exhibit B in any 
Contract Year if University achieves any such during such Contract Year ami 
exclusively wears and/or uses adidas Products during; such achievement Any bonus 
amounts paid by adidas to any University Coach shall relieve adidas of such 
corresponding obligation to University under this Agreement 

B. adidas shall make tire following annual activation investments, either 
directly to mutually agreed upon vendors on behalf of University and/or payments 
directly to University via prefect invoicing, in the amount designated below. Such fends 
shall be used for mutually agreed upon activations (e.g., internship program). 
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Contract Year 



3014/12018 

2018/3016 

3016/3017 

2017/2018 

2018/2019 


$440,000 

$488,000 

$476,000 

$800,000 

$030,000* 


* Only applicable if the Contract Term Is extended under Section 2. 


Any activation investments or activation funds paid by adidas to any third party Mi 
rsflave adidas of such corresponding obligation to University under this Agreement 

& Product Support. 

A. For each Contract Year, adidas agrees to supply Untoarsty, at no cost an 
allotment of adidas Products in the amount designated below, for use by the designated 
University Athletic Programs for team allotments, camps and oflntos, and atafficoaches 
personal aOotmerib. The doiar amount of adidas Products provided to University shall 
be measured at adidas standard wholesale prides. Ait Products to be supplied by 
actidas under this Agreement shall be daHversd F.O.a to Uillvereity at no charge. 

Contract Year Product AHabnant 


2014/2018 $ 1,865,000 

2018/2016 $2,275,000 

2016/2017 $2^26,000 

2017/2018 $2,616,000 

2018/2019 $ 2,760,000* ' 

* Only applicable if toe Contract Term is extended under Section 2. 

e ai agrees that University may tarry forward up to One Hundred Thousand Dollars 
($100,000) worth of adidas Products (at adidas standard wholesale prices) from one 
Contract Year to the next subsequent Contract Year only: provided, however, that 
University ehaB not carry forward any adidas Products from foe last Contract Year of foe 
Contract Term. 

University agrees that all other adidas Products shall continue to be purchased horn 
adidas at wholesale cost minus 10%. 
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During each Contract Year, adldas agrees to supply the following adidae Produces to 
specific University Teams, at no cost (the “Specific Product Allotment”): 


Strategy lereava. cants, cloves, base law, accessories, cleats 


Home/Away// 


Uniform game lereevs & s ts 


Women's f^ft fftfrlilll 

Homa/Awav^ltemate 


lereev Shorts 


I Alternate lersey/pant 


During any Contract Year, the parties may mutually agree to allocate any unused 
Spscffio Product Allotment (if any) for product initiatives), pos t sea s on bowl, March 
Madness, or CWS uniforma/shoe. 


Any amount of adldas Products provided by ad ldas to any University Coach shall reiievB 
adldas of such corresponding obligation to University under Mb Agreement University 
understands and agrees that it shall not resell any Products supplied to University by 
adldas, other than an annual commemorative merchandise auction or the equipment 
room's annual liquidation sale. 

B. adldas agrees toat all Products supplied hereunder for use by University 
Athletio Programs win comply with the provisions of NCAA regulations 12.6.4 of the then 
current NCAA Manual and any subsequent versions regarding manufacturer's logos 
and trademarks. Notwithstanding the foregoing, If any governing body that has 
Jurisdiction over UniversRy, including foe NCAA or governing athletic conference of 
which University fa a member, enacts, replaces or amends any regulations, rules or 
restrictions applicable to manufacturer’s logos or trademarks (Including but not limited to 
NCAA Regulation 12.5.4) and adldas* logo or trademark display rights are adversely 
diminished, restricted or limited by such regulation, nrie or restriction, tiren adldas shall 
have foe right to equitably reduce foe Base Compensation paid to University under this 
Agreement based on the extant of such cHmfntshment, restriction or limitation, or 
terminate the Agreement as provided in Section 12. 


A. University shall make available to each Team the Products supplied by 
adldas, and shad require that each Team wear and/or use exclusively such acRdas 
Products whenever participating In Team activities, including practices, games, cHrrios, 
and other University Junctions for which University ordinarily and usually supplies 
Products to the Teams. At all such functions. University shall prohibit tire Team 
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members from wearing Products manufactured by companies other than adldas, or any 
auoh Products which have been altered to resemble adidas Products. University 
acknowledges that University's obflgatton that each Team exclusively wear and/or use 
adldas Products, as identified by adldas, shall be a materia! term of this Agreement 
adfdaB acknowledges that Teams may be required to wear Competitor headwear and t- 
shlrte during NCAA or conference championship locker room celebration moments 
("Celebration Products") and such wearing Celebration Products shall not be a breach 
of this Agreement 

B. University acknowledges that "spatting” toping, or otherwise covering up 
any portions of any adidas logo or trademark an athletic footwear supplied fay adidas 
(collectively, "Spatting") is inconsistent with the purpose and terms of this Agre em e n t 
University agrees that ft will not porrdt such fepatting” or taping unless R has been 
medically prescribed aid adidas has been so advised. 

C. adidas agrees to work wRh any Team member experiencing problems in 
connection with'the fit or performance of adldas shoes. In tire event any Team member 
shall at any time suffer any physical injury, pain, or discomfort attributed to the use of 
adidas shoes due to a bona-fide medical condition as evidenced by a certification by the 
Team's physician which Is serious enough to afford tire athlete's performance, then 
Unh ratty shall so advise adidas and afford adidas tire opportunity to remedy the 
problem. If adldas is unable to provide such Team member with adidas shoes that can 
be worn reasonably satisfactorily, then adidas shall waive the exclusivity requirement of 
tills Section 6 in such a specie cam until adidas can remedy tire problem, provided 
however, that such Team member shall compteteiy cover aD non-edhtas logos, 
trademarks and brand indicia of any non-adfdas shoes while wearing such non-adktas 
shorn, adldas further acknowledges that regarcResB of Rb efforts to provide Team 
members with suitable adidas shoes, it may be medically necessary In certain 
circumstances for a player to "spaf or tape hiB feat and/or ankles to aHow such player to 
remain in competition, without opportunity for such notice to adldas (f.e., in-game injury). 
Such medically necessary procedure, should it occur, shad not constitute a breach of 
this Section 6. University agrees that University and ib Coaches shall use its best 
efforts to eliminate the need for any unauthorized Spatting in the event it oocurs during 
the term of tills Agreement If In accordance with the foregoing Unh/eraity is unable or 
unwilling to discontinue any pattern or practice of Spatting, then adidas ahati have the 
option to immediately terminate tills Agreement or, if such spatting concerns Team 
mem bare of the football, basketball (men’s or women’s), or basebati Team, reduce the 
Base Compensation due hereunder as follows: 



% Reduction Amount 

First occurrence of Spatting** 

acfldas dial] first provide University with a 
written warning concerning Spatting 
(provided that if such Spatting occurs 
during a bowl, tournament or other pod- 
season game, then a warning is not 
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required hereunder and adkfes may 
aMaratee any of Its rights as contained 
herein without giving such warning) 

Second occurrence of Spatting* 

10% of annual Base Compensation for 
Contract Year In which such Spatting 
occurred. 

Third occurrence of Spatting* 

16% of annual Base Compensation for 
Contract Year in which such Spatting 

Third occurrence of Spatting** 

26% of annual Base Compensation for 
Contract Year In which such Spatting 

* cumulatively spiffed over the Contract Term 

* whether e feet, second or third occurrence of Spatting, If Spatting oooure during a 
bowl, tournament or other post-season gams, then the 25% reduction amount shall 

geeftt- 


D. University agrees to require Kb Athletio Program Staff to wear actidas 
Products exclusive^ during the Contract Term whan acting in their official capacities as 
Coaoh oretaffto activities where athletio or athteteure attire la appropriate, Including but 
not fended to, practices and games, sporte oamps, befog ffimed on motion picture or 
video!* ©, andpoabigfbrphofc^raphB. Tbs Athletic Program Staff shall not, during the 
couree of Kb employment res tonafeMas, vrear, use or in any way promote Products 
manufactured by or IdentiBahlB with any comp # r of adfdaa, Unfrrer^ acknowledges 
that Unfv neftya obligation that Us Athletic Program Staff exclusively wear andfor use 
adldae produota, as Identified by adldaa, shall be a material term off tills Agreement 
adidas hereby acknowledges that the wearing of other than athletio or alhlafaura shoes 
and apparel by any coaoh or staff in connection with their official duties as coach or staff 
of a Unlvarafty Athletic Program shati not constitutes a breach of this Section 6. 
University shall not enter Into or approve arty endorsement contract between a member 
of the > Made Program Staff and a competitor of adktas, and shat exercise Us best 
efforts to prevent any member of tite Athletic Program Staff from entering into such a 
contract 

EL University agrees that It shall not permit the trade name, trademark, logo, 
or any other identification of any person, company, or business entity other titan actidas, 
the University, or, subject to adidas* reasonable right of approval, my recognized 
governing athletic conference of which University Is a member, to appear on actidas 
Products worn or used by Coaches, Staff or Team members. University agrees that in 
no event shall tire trade name, trademark, logo, or other ktentffloafion of any 
manufacturer or seller of Products other than adldaa be permitted to appear on any 
such actidas Products. 
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F. Unlvarefty agrees that at any sporte oamp or dtoic it conducts or sponsors 
under the direction and supervision of any Coach, it will not sponsor, co-sponsor, or 
endorse Products manufactured or sold by any Competitor. 

G. To the extent permitted by Kentucky Law, adidas shall not be liable to 
University tor any Injury or damage suffered bom wearing or using adidas Products, 
except injury or damage resulting bom adidas' negligent or willful acts. 

H. University agrees that Exhibit C provides adidas with a listing of ati 
agreements between University (or any of Kb Coaches) and third parties with respect to 
Additional Equipment that exist as off July 1, 2014 (each an "Existing Agreement"). 
University further agrees that with respect to Additional Equipment for which there Is an 
Existing Agreement or the agreement with Foofjoy tor certain women’s golf Products, 
without tost providing vmfflan notice to adidas and provkltog adiden with the opportunity 
to match any third parly offer tor such Additional Equipment or women's golf Products 
and Include such AdcDtional Equipment or women's golf Products in the^tetinitton of 
Products, neither University (nor any of its Coaches) shall: (Q extend of renew any 
Existing Agreement or renewal of an adsttog agreement; or (H) enter into a new 
agreement for Additional Products or women’s golf Products with any third party after 
July 1,2014. If UntvereBy (or any ©fits ( iohes) is not party to an Existing Agreement 
tor Additional Equipment and adidas provides Unhrerafty with notice of its good faith 
Intent to produce or license such Additional Equipment, then provided the Unlverelty 
makes a good toitti determination (tor a product ft currently uses) that the equipment is 
of a quality equal to or better than the current sports equipment used try University, and 
for a new product, that the quaifly meets toe highest industry standards, then such 
Additional Equipment shall be included in this Agreement 

7. Endorsement Rights. 

A. University grants to adidas the right and flcense during toe Contract Term 
to use the University Endorsement within the Contract Territory to connection with tire 
advertisement, promotion, and sale of adidas Products. Except as otherwise provided 
hereto, University shall retain all righto to and to Unkrerett/s name and endorsement 

B. adidas shall have toe exclusive right throughout toe Contract Term to 
advertise, publicly represent, market, and otherwise promote toe fed that it Is tire 
exclusive supplier to University of toe designated Products, including by Mantitytog or 
referring to its Products as the "official [designated Produces)] of University of 
Loulsyille" or simflar representations. 

C. University, on behalf of the Coach of each University Athletic Program, 
grants to adidas the exclusive right and license during the Contract Term aid within the 
Contract Territory to use the Coach Endorsement to connection with toe advertisement, 
promotion and sale of Products. Each Coach shall retail all other righto to and to his or 
her name and endorsement, and neither University nor any Coach shall be prevented 
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from using, permitting, or lloenafng others to use his or her name or endorsement tn 
connection with the advertisement, promotion, or sale of any product or service other 
than Products. 

D. Any use by adtdae of the University Endorsement or the Coach 
Endorsement must be approved in advance by University, which approval shall not be 
unreasonably withheld. 

8. Promotional Appearances. 

A. If requested to do so by adldas, University shall make tire Coach of each 
University Adriatic Program available for up to two (2) appearance* par Contract Year 
(axoept that University shall make the Coach of firemen's basketball University Athletic 
Program available for up to three (3) appearances per Contract Year) in connection with 
the advertisement promotion and sale of adldas Products. Such appearances may 
include, but are not Med to, appearances at clinics, cetebrfly events, and other public 
appearances. Except as provided below, nefflier University nor the Coaoh shall receive 
additional compensation for tire appearances, It being understood and agreed to by the 
parties that fi» consideration for said appearances Is encompassed by the 
compensation provided for in Section 3 above. 

B. For each appearance descrfoed In subsection 8 A above: 

1. adldas agrees to pay all reasonable out-of-pocket expenses 
incurred by University andfor the Coach in connection wtih such appearance; 

2. adldas shall give University at least thirty (30) days notice of fire 
time and place adidas desires tire Coach to appear; 

3. adldas Ml not schedule any appearance at a time which would 
conflict with the Coaohfe performa n ce of his or her obligations as a college coach; and 

4. No single appearance shall exceed twenty-four (24) hours in 
duration, exclusive of travel time, unless agreed upon to the contrary in advance. 

9. Licensed Products. 

A. University shall enter into or shad cause its licensing agents) to enter into 
and maintain in foil force and effect during the Term, a retail licensees) granting adldas: 
(x) fire exclusive right throughout fire Contract Territory to manufacture and sell 
Authentic Competition Apparel that features the University Endorsement through any 
channel of retail distribution; (y) the non-exclusive right to manufacture and sefl 
throughout the Contract Territory Products (other than Authentic Competition Apparel) 
that feature the University Endorsement through any channel of retail distribution; and 
(z) file exclusive right throughout the Contract Territory (except for Louisville 
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Slugger's/HUIerloh Bredsby’s right to manufacture and sail the three (3) models of close- 
back headwear worn on-field by University's men’s baseball Team (whether fitted or flax 
fit))io manufacture and-sell dose-back headwear (whether fitted or flex fit) that features 
the University Endorsement through any retail location or distribution channel (including 
but not fimlted to any brick and mortar shop, catalogs, the Internet or University's 
bookstore^)) owned or controlled by the University. University further agrees that (9 
the royalty rate payable by adidas with respect to arty such licensed) shall not exceed 
fourteen percent (14%) of Net Sates; (11) adidas Products shall be the exclusive 
Authentic Competition Apparel, Performance Apparel and dose-back headwear 
(whether fitted or flex fit) (except for Louisville 8lugger , s/Hllierlch Bredsbyte right to 
manufacture and sell the three (8) models of dose-baak headwear worn on-field by 
University's man’s baseball Team (whether fitted or flex fit)) sold through any retail 
location or dlsbjbution channel (Inducting but not limited to file bride and mortar shops, 
catalogs ortiie Internet) owned or controlled by foe University's athietic department; P) 
University shall ensure that foe University's boakstore(8) will purchase on an on-going 
basis a mutually agreed upon (but rton-de minimis) portion of As inventory of t-shirtB, 
fleece and headwear from adidas; (tv) that neither University nor tts Hoensing agenda) 
MI enter into any agreement or understanding with any Competitor to manufacture, 
develop, market, distribute, license or safl licensed products that feature foe University 
Endorsement; (v) If University or Ite Rearming agents) is (as of foe effective date of this 
Agreement party to any agreement with a Competitor to manufacture, develop, market, 
distribute, Rosnse or sell licensed products that feature the University Endorsement, 
then neflhar University nor Ite licensing agents) Wfll renew or extend such 
agreement ), jM) no royalty shati be paid on Products provided by adidas under tide 
Agreement; (rig nattier University norite licensing agentfs) shall license any feind party 
to manufacture or sell Products that are sport specific Products or tiiat copy or resemble 
adidas Products; and (vffl) adidas wfll be recognised and classified as Universe's 
provider for all Products for University Athletic Programs special events (e.g., Affldnlght 
Madness), arfldas admowtedges that Celebration Products may be manufeotured and 
sold by a Competitor pursuant to an NCAA Celebration Products licensing program and 
such manufacturing and rales of Celebration Products shall not be a breach of this 
Agreement 

Each Contract Year, adidas agrees to pay University a guaranteed minimum 
royalty .In foe amount set opposite each such Contract Yean 

Year Guaranteed Minimum Royalty 


2014/2018 

2016/2016 

2016/2017 

2017/2018 

201872019 


$ 235,000 
$249,000 
$288,000 
$ 266,000 
$ 278,000* 
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* Only applicable If the Contract Term la extended under Section 2. 

The royalty owed by adidas to University pureoant toihla Section 0A shall be applied 
against the above guaranteed minimum royalty amounts. 


B. adidas and the University agree that the sale of products, except those 
directly supplied to the University under this Agreement, shall be subject to licensure by 
the University and royalty payments by adidas. 

C. University acknowledges and agrees that adidas shad not be required to 
make royalty payments or donations on Licensed Products supplied directly to 
University under the terms of this Agreement. 

D. Throughout the Contract Term, adidas shad remain a current licensee in 
good standing erf the University as administered by University's Office of Trademark 
Licensing or its-designee. Notwfthatandtng the foregoing, University retains ail license 
rights not granted herein. 

E. For the sake of darky, If there Is any conflict between the terms and 
conditions of this Agreement mid any agreement between adidas (or Its Affldates) and 
Unfvereit/8 licensing agents), then University acknowledges, and agrees to instruct Mb 
licensing agents), that the terms of this Agreement shad control. 


10. Dtonaraaemant of Products. University shad not, during the Contract Term and 
tor a f dot of two (2) yearn following the termination or eviration of tills Agreement, 
disparage the adidas brand name, adidas Products, or adidas. This paragraph shad 
survive the termination or expiration of this Agreement 


11 PramPtiffnal 


University shad fulfill the additional 


promotional obligations as set fortii in Exhibit D, attached hereto and incorporated by 
reference 


12. Rights of Termination. 

A. adidas shad have the right to terminate this Agreement immediately upon 

written notice to University in the event that 


1. Members of any Team tall to wear or use adidas Products as 
required herein, or wear adidas Products altered, spatted, or taped in violation of the 
provisions of Section 8 hereof, provided, however, that adidas shall have first issued 
written notice to University of any such violation of the provisions of Section 6, which 
violation shad then recur during the same Contract Year; 
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2. Any Coach falls to perform any material obligations provided for to 
this Agreement and University falls to-cause such Coach to cure such breach (If 
curable) within ten (10) days of University’s receipt of written notice from adldas; 

3. The NCAA, or any other governing body of intercollegiate sports, 
prohbfte any Team members from wearing adfctas athletic footwear displaying the 
adldas name or any adldas trademark or logo; 

4. Any coach or Team b suspended or otherwise subjected to mayor 
disciplinary action by toe NCAA; or 

5. University or toe Football or either Basketball coach attracts 
publicity which in toe good faith and reasonable Judgment of adldas based on objective 
facts has an adverse effect upon toe status or reputation of Unfversfty/Coach, toe value 
of University to adkfas, or adldas. 

C. The University shall have the right to terminate this Agreement 
immediately upon written notice to adldas to toe event that 

1. adkfas is adjudicated Insolvent or declares bankruptcy; or 

2. adkfas breaches any material terms of this Agreement and fails to 
cure such breach within forty-five (46) days of written notice from University; or 

3. adkfas fads to make payment to toe University of any sum due to 
this Agreement within sixty (80) days following adkfas 1 receipt of such written notice 
from toe University that such payment is due. 

D. In the event of any termination by adldas pursuant to this Section 12, 
University shall not be entitled to any further compensation hereunder, except any 
unpaid Base Compensation (as reduced by any amounts paid or payable to any 
University Coach pursuant to an adkfas personal services agreement which relieved 
adldas of such correspond!^ obligation to University under tote Agreement as provided 
hereto) earned prior to toe effective date of termination, pro-rated and calculated to toe 
effective date of termination. Alternatively, adkfas shall have the right to receive from 
University reimbursement for Base Compensation, if any and as reduced by any 
amounts paid or payable to any University Coach pursuant to an adldas personal 
services agreement which relieved adldas of such corresponding obligation to 
University under this Agreement as provided herein, paid to excess of the amount to 
which University would be entitled if toe Base Compensation ware pro-rated over the 
Contract Year, calculated to toe effective date of termination. Any such payment shall 
be due within thirty (30) days of the date of termination. 

13. Unique Servlcoa/AsslanablUtv. University acknowledges that toe endorsement 
and promotional sendees provided to adldas under this Agreement are special and 
unique and that loss of such sendees may cause Irreparable harm to adldas. 
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Accordingly, University shall not delegate the obligations of this Agreement Neither 
party may assign this Agreement without the express written approval of the other party; 
provided, however, teat adldas may assign ite rights under this_Agreement to any 
corporation, partnership or other entity or person which controls, Is controlled by, or is 
under common control with adldas. 

14. Cnnfidenttentif. University acknowledges that the contents of this Agreement 
contain < lential matters, including proprietary and commercial information 

belong to adldas. Other than regular open records requests compliance, University 
shall not disclose the terms of this Agreement to any third party without adldas' prior 
written consent, unless University Is required by law to do so. Notwithstanding the 
foregoing, University may disclose tee terms hereof to its professional, financial and 
similar advisors provided that such other persons or firms are bound tty agreement or 
law not to further disclose such information to any thbri party. 

16. Dtentfte Resolution. The parties agree that any dispute concerning the 
teterpretatii i, constn tion, or breach of tele Agreement shall be submitted to a 
mediator agreed upon by the parties for nonbinding confidential mediation at a mutually 
agreeable location. Unless otherwise required tty law, neither party shad disclose any 
aspect of the dispute or tee mediation without the other party's prior written consent if 
the parties fail to resolve their dispute through mediation, than tee parties agree teat the 
dispute shall be submitted to a court of competent Jurisdiction. The rights and 
obligations of the parties shall be determined in accordance with foe laws of the 
Commonwealth of Kentucky. 

16. Unlvaralfarfadlriae Bataflonahln . Each party's performance of services 
hereunder is in tie capacity as an independent contractor. Accordingly, nothing 
contained in this Agreement shall be construed as establishing an empkwrefempioyee, 
partnership or joint venture relationship between University and adldas. University shall 
be solely responsible for the payment of all taxes on any compensation received wider 
this Agreement Provided, however, foe University shall only be responsible for taxes 
imposed directly upon it 

17. Wfalver. Failure of either party to enforce any provision of this Agreement shati 
not be construed to be a waiver of such provision or otherwise limit tee parties right to 
subsequently enforce suite provision. 

18. Right of First Daaiinn gn fl Beginning one hundred eighty days 

(180) days before tee beginning of tee last Contract Year, University shati periodically 
meet with adldas to negotiate In good faith the renewal of this Agreement ("First Dealing 
Period"). Said First Dealing Period shati extend for a period of ninety (00) days. The 
parties shall not be obligated to enter into an agreement if they cannot settle on 
mutually satisfactory terms during tee First Deating Period. University shad not (nor shall 
University permit Unrvsraity’s agents, attorneys, accountants, representatives or 
employees to) engage in dismissions or negotiations write any third party regarding 
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University's wearing, sponsoring, promoting, advertising or endorsing, or providing 
consulting or similar services with respect to, any Products after the Contract Term at 
any time during the Contract Term until the conclusion of the First Dealing Period. 
Following the conclusion of the First Dealing Period and continuing through June 30, 
2018 (or June 80,2019, if the Contract Term is extended under Section 2), University 
agrees to refrain from entering into an endorsement or similar agreement with any 
Competitor without first giving ad Idas an opportunity to enter into an agreement with 
University for such rights on toe terms and conditions proposed by such Competftortoat 
are material, measurable and matchable terms and conditions (Third Party Terms”). 
University shall provide adidas in writing (on third party letterhead, unaltered and 
unredaoted) with toe Third Party Terms ft receives, adidas shall have thirty (30) days 
from its receipt of such Third Party Terms to match or better such Third Party Terms. If 
adidas matches or betters such Third Party Terms, then University will enter bite a new 
agreement with adidas on such Thirty Party Terms, toe baiter terms and other standard 
arfidas terms and conditions, ft adidas toils to match or better such Third Party Terms, 
than -University shall enter into an agreement with such third patty on the Third Party 
Terms that adidas failed to match or better. 

19. Wotiaaa. AU notices and statements provided for herein shall be in writing and 
shall be given in writing by overnight dettvary (&g., Fed Ex or UPS) and shall be 
deemed given upon receipt. A party may change Ha address by giving notice thereof to 
toe other party as provided herein. 

To Untaaity: University of Louisville Athletics 

2100 5. Floyd St., Suite E301 
Louisville, KY40292 
Attn Athletic Director 

to adidas: adidas America, Inc. 

—--5Q6§ ^ : Q r ee ley Awnu e- 

Portland, OR 97217 
Attn. Legal Department 
Fax No.: (971)234-4420 

20. Entire Agree ment No Third Party Beneficiaries . This Agreement constitutes 
the entire understanding between the parties with respect to toe subject matter hereof 
and cannot be amended or modified except by an agreement in writing, signed by an 
authorized representative of each of toe parties. AH previous understandings or 
tgre ents between to© parties shall have no further force and effect This Agreement 
is aotety tor the benefit of toe parties hereto and to not intended to (and does nog confer 
upon any person or entity other than the parties hereto any righto or remedies 
hereunder or otherwise. This Agreement may be modified, amended, or waived only by 
a written agreement signed by an authorized representative of each of the parties. 
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21. SOTBrefrlllft. Every provision of this Agreement Is severable. If any term or 
provision hereof is held to be Illegal or invalid for any reason whatsoever, such iffagaffty 
w In ty shrdl not effect the validity of die remainder of this Agreement or any other 


provision. 



adklas shall defend, Indemnify and hold harmless the University, Its trustees, 
employees and agents (torn and against ail losses and expenses (including reasonable 
cost of attorney’s foes) by reason of llabfffiy imposed by law upon adUas for damages 
because tfbcdfy injury, including death, personal Injury, including data loss at any 
tone resurang mere from, sustained by any person or persons including adidas* 
*eas, or on account of damage to property, including loss of use thereof, arising 
out of or in consequence .of negligent or Intentional action or omission, or wfiifirl 
°f adhtas, provided however, that nothing contained herein shall require 
adldas to indemnify the University for suoh injuries to persons or damage to property 
artetag out of, or In consequence to the negligent or Intenflonal action, omission or wiitfui 
mteconduot of the University, tts officer employees and agents. 

23. gggflfet cf interest Firms are required to disclose any potential conflict of 
intareat if the owner of the firm is related to a University of Louteville employee, that 
retettanehip must be disclosed in writing. Definition of Related Person: Related pereon 
to a Univereity employee means a spouse or dependent child of such employee. 

The term extends to other Individuals sharihg the same household as well as staling, 
parsnte and non-dependent children (including step and in-law variations of those 
relationships) in circumstances where the University employee has actual knowledge 
at such relative teUkelv to or will benefit from a aarHn utar iiniwtmfy transe c tion _ 

IN WITNESS WHEREOF, the undersigned authorized representatives of the 
parties have duly executed this Agreement as of the date first above written. 


raut tnmcn, 
General Counsel 
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Exhibit A 

UNIVERSITY MARKS 
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Exhibit B 

INCENTIVE COMPENSATION 


Bonus Pkms Football 

CoflajjB Fortran National Champions 

CofaQe FoofcaD playoff eemflkral gone participant 

ACC Conterwioa Champions 

ACC or any National Goads of the Year 

Top 10 ranking (Conclusion of Po8t-8eason) 


Bonus Plan: Men's Basketball 

NCAA Champions 

Final Fbur PiWpant 

BRs8 

Sweetie 

AGOReeularO on Champs 
AOCOonferermeChamptoi 
NCAA or ACC Coach of the Year 


Bonin Plan: Womans Basketball 
NCAA Champions 
NCAA Final Four Participant 
8Bs8 

ACC Regular or Tbumament Conference Champions 
NCAA or ACC Coaoh of the Year 


Other: Olympic Sports 
TSam National Ch a mp bna 
NCAA RnaJFour rOWB of given sport 
ACX3 Conference ChanqjJone (team) 


^ A W >DcaWe <3roui*« (La, only tire hfchest Incentive 

CftSI rf seafiS lift 


#TI8r1 - Baseball, Laorosee, SoffimB. VoGaytraH, Men's Soccer 


Mmwiixw 

T^wUlWIr 

$100,000* 

880,000 

$80,000 


$soo4>oo* 

$ 160 , 000 * 

woo* 

Woo* 

$394100 

Woo 

$ 10,000 


$0004100* 


$204100 

$10,000 

Herl* 


$104)00* 

$10,000 


ThUt* 

$104)00 

■00 

$04)00 
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Exhibit C 

EXISTING AGREEMENTS 


Louisville Slugger/ HHIerioh Bradsby for 6Q bats end three (3) models of dose-back 
headwear 200 total worn on-field by University's men's baseball Team (whether fitted or 
flax fit); plus fielding gloves, batting gloves, catching gear, helmets, and bat bags. 

8TX Laorosee equipment 

• 40 Custom Complete sticks with handle and S7X pocket of choice 

• 36 Protective eyewear 

• 5 Goalie attefes 

Field gloves, Sets of goalie equipment (Set Includes: OK gloves, chest 
protector, shin guards, throat protector and goalie panto), dozen yellow 
lacrosse balls (1 case), Women's coach's clipboards, Shooting nets, string 
kite, Ball bags 

Rowing equipment - Pocock/NIke boat shorn, Boathouse/JLDeafgnB gear (through 
adldas), heart rate monitors, 2XU/SMns compression, Oakley eyewear from student- 
athlete personal use 

Swimming suits - TYR company (regular season) 

University of LoufovRIe Golf Club pro shop - various apparel ft non-apparel 
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Exhibit D 

PROMOTIONAL OBLIGATIONS 

As the exclusive footwear, apparel and accessories product supplier of UNIVERSITY, 
eadi Contract Yew UNIVERSITY shall provide adldas with the following promotional 
benefits at no additional cost to adldas except as otherwise Indicated: 

(a) UNIVERSITY Advertisements for adidas. Representatives of UNIVERSITY and 
adldas will cooperate to produce agreed copy to be published, displayed, or announced 
as described below at UNIVERSITY expense each Contract Year 

1) UNIVERSITY shaO provide adldas wUi one foH page of advertising space In the 
UNIVERSITY football program for the company's camera-ready advertisement, as wen 
as an appropriately sized space In other event programs as available 


3) UNIVERSITY shall provide adldas with one (1) 30 second advertisement during 
any radio broadcast of regular season games In the sports of football, men's basMati, 
and woman’s basketball, and baseball as foe exclusive provider of Products for foe 
UNIVERSITY team. 


<W adldas shall receive tickets to home games, neutral site games, post-season 
games foot UnNeraRy plays In, and parking passes as Indicated below; 


Program 

No. Tickets 

d Bin (home) 

■m m A Mfo m ■(» mm 3m * 

12 and 2 parking passes 

liwll V WWWWHUtfo 

-$-- 

Women’s Baaketbafl 

4 (prime locations) 

Baseball, ifapplfoalbla 

4 (prime locations) 

Volleyball 

4 (prime locations) 

Smews & AH Remaining 

Sports 

4 to each home game or event 

FooibaD (bowl) 

8 

Men’s Basketball 

(tournament) 

6 ACC tournament 

4 2^/3” Round NCAA 

8 Sweetlfl/EttfeS NCAA 

8 Final Four 

Women’s Basketball 

(tournament) 

4 each round of play 

CWS Baseball 

(tournament) 

4 each round of play 
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itnamenQ 14 each round of play | 

(e) A hospitality event for football and basketball adklas Game-day ticket holders 
(Vvhlch may Include, for example, a welcome reception, any catering to be at adklas' 
expense, and/or tour of facilities). 


(<9 The opportunity to stage one (1) pre-game promotional event and/or contest 
around designated home games/compedtlons. 


(e) Reasonable access to Intercollegiate Athletic Program activities, where 
appropriate, for the purpose of shooting game photos or game footage and/or 
conducting and taping post-game interviews. 

W adidaB shall be permitted, upon Hs reasonable request, to use mutually agreed 
qpon UNIVERSITY facilities In connection with mutually agreed community based 
programs and events held by adklas. 

(g) In addition to the above, UNIVERSITY shad afford adklas advance notice and the 
c portunKy to consider participation In any and all additional appropriate advertising 
opportunities, In any media, made available by UNIVERSITY during the Term, with 
Incremental Investments facilitated through UNIVERSITY'S multimedia partner. 

(h) One prominently visible signage available at each venue of a Team, Including at 
the recently built Soccer Stadium. 
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October 3d, 2014 


University of Louisville Athletics 
2100 S. Floyd St., Suite E301 
Lauisvttte, KY 40292 
Attn: Athletic Director 

Deer University of Louisville, 

l am writing in connection wife tire Ende ra eme n tJS p oneofshfo Agreement 
(“Agreement"), dated as of July 1, 2014 entered into between adidas America, 
Inc. ("adidas”) and University of Louisville Athletic Association. Inc. 
("University*). 

In addition to the terms and conditions of the Agreement nHirtoa agrees 
that on Januar 15, 2015 ft shall mate a one-time payment to University in the 
amount of eighty-five thousand dollars ($85,000) to subsidize University 
internship programs. A breach by either party of their obligations pursuant to this 
letter agreement shall be deemed a breach by that party of the Agreement 



Chris McGuire 

Director, adidas Sports Marketing 
UNDERSTOOD AND AGREED: 


UNIVERSITY 



m 
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AMENDMENT NO. 1 TO THE 
ENDORSEMENT/SPONSORSHIP AGREEMENT 


This Amendment No. 1 to the Endorsement/Sponsorship Agreement (the "Amendment”) 
is made and entered into as of July 1, 2018 (the "Effective Date”), by and between 
adidas America, Inc. (“adidas”), an Oregon corporation with its principal place of 
business at 5055 N. Greeley Avenue, Portland, Oregon 97217, and University of 
Louisville Athletic Association, Inc. (“University”). 


BACKGROUND 


adidas and University are parties to the Endorsement/Sponsorship Agreement entered 
into as of July 1, 2014 (the "Agreement”). The parties desire to amend the Agreement 
as follows: 


TERMS AND CONDITIONS 

1. Section I.K. of the Agreement shall be deleted in its entirety and replaced by the 
following: 

““Competitor” means Nike, Reebok, Puma, Under Amour, New Balance, Li-Ning, Asics, 
Anta, Russell, Columbia, Starter and Hurley, and their respective parents, subsidiaries 
and affiliates.” 


2. Section I.P. of the Agreement shall be deleted in its entirety and replaced by the 
following: 

“"Performance Apparel” means all apparel with unique fabrications (e.g., compression, 
tight or padded apparel) and/or fabrications (e.g., moisture wicking) that assists the 
wearer during wear and/or use, specifically excluding, but not limited to, any golf polo 
manufactured by Antigua, Cutter & Buck, and Peter Millar and any other mutually 
agreed on manufacturers.” 


3. Section 2 of the Agreement shall be deleted in its entirety and replaced by the 
following: 
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f i 


"This Agreement shall remain in full force and effect from July 1, 2018 until June 30, 
2028 unless sooner terminated in accordance with the terms and conditions of this 
Agreement (the “Contract Term"). This Agreement shall be interpreted in its entirety 
and not as a series of one-year agreements." 


4. Section 3.A of the Agreement shall be deleted in its entirety and replaced by the 
following: 

"Subject to the provisions of subsection 3.B, 3.C and 6.C below and University’s 
fulfillment of its obligations hereunder, adidas shall pay to the University annual Base 
Compensation in the amounts designated below. Each Contract Year’s Base 
Compensation shall be payable in equal semi-annual payments on August 15 and 
February 15 of each Contract Year 


Contract Year Base Compensation 


2018/2019 

2019/2020 

2020/2021 

2021/2022 

2022/2023 

2023/2024 

2024/2025 

2025/2026 

2026/2027 

2027/2028 


$ 10 , 000,000 
$ 10 , 000,000 
$ 10 , 000,000 
$ 7,000,000 
$ 7,000,000 
$ 7,000,000 
$ 7,000,000 
$ 7,000,000 
$ 7,000,000 
$ 7,000,000 


The annual Base Compensation for each Contract Year includes any amounts payable 
to any University Coach pursuant to an adidas personal services agreement. Any 
amount of Base Compensation paid by adidas to any University Coach shall relieve 
adidas of such corresponding obligation to University under this Agreement. 


5. Section 4.B. of the Agreement shall be deleted in its entirety and replaced by the 
following: 

“No later than May 1 of each Contract Year (beginning in 2018/2019 Contract Year), 
adidas and University shall mutually agree on a written strategic plan concerning the 
allocation and use of the below annual activation fund for the following Contract Year, 
adidas shall timely (based on the payment terms of such invoice) make the following 
annual activation investments, either directly to mutually agreed upon vendors on behalf 
of University and/or payments directly to University via project invoicing, in the amount 
designated below. Such funds shall be used for mutually agreed upon activations, 
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including but not limited to the University/adidas internship program, agencies and 
adidas strategic brand initiatives. 


Contract Year 


Activation Investment 


2018/2019 

2019/2020 

2020/2021 

2021/2022 

2022/2023 

2023/2024 

2024/2025 

2025/2026 

2026/2027 

2027/2028 


$ 3,000,000 
$ 3,000,000 
$ 3,000,000 
$ 1 , 000,000 
$ 1 , 000,000 
$ 1 , 000,000 
$1,000,000 
$ 1 , 000,000 
$ 1 , 000,000 
$1,000,000 


Any activation investments or activation funds paid by adidas to any third party shall 
relieve adidas of such corresponding obligation to University under this Agreement.” 


6. The following shall be added as Section 4.C, to the Agreement: 

"University shall have the option for P3 and EXOS (provided that adidas has a 
relationship with such entity) to provide consulting services to University, adidas shall 
pay P3 and EXOS for all such services mutually agreed on by adidas and University. 


7. The following shall be added as Section 4.D. to the Agreement: 

"Based on the demand for University Products and adidas’ customary retail policies and 
procedures regarding range assortment and product selection, adidas shall offer for 
sale University Products in adidas owned retail stores nationwide and include applicable 
point of sale materials, adidas agrees that it will use commercially reasonable efforts to 
involve University in adidas strategic brand initiatives throughout the Term and notify 
University of such initiatives as soon as reasonably practicable. Further, based on 
University’s on-field performance, national marketability, and adidas’ national category 
and brand initiatives, during each Contract Year, adidas will use commercially 
reasonable efforts to incorporate University into adidas national marketing opportunities, 
including but not limited to national advertising opportunities (e.g., brand or multi' 
property campaigns on TV, in print, retail or internet).’’ 
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8. Section 5.A. of the Agreement shall be deleted in its entirety and replaced by the 
following: 

“For each Contract Year, adidas agrees to supply University, at no cost, an allotment of 
adidas Products in the amount designated below, for use by the designated University 
Athletic Programs for team allotments, camps and clinics, and staff/coaches personal 
allotments. The dollar amount of adidas Products provided to University shall be 
measured at adidas standard retail prices (except where otherwise denoted). All 
Products to be supplied by adidas under this Agreement shall be delivered F.O.B. to 
University at no charge. 


Contract Year 

Product Allotment 

2018/2019 

$6,000,000 

2019/2020 

$ 6,000,000 

2020/2021 

$6,100,000 

2021/2022 

$6,100,000 

2022/2023 

$6,100,000 

2023/2024 

$ 6,200,000 

2024/2025 

$ 6,200,000 

2025/2026 

$6,200,000 

2026/2027 

$ 6,200,000 

2027/2028 

$ 6,200,000 


Starting in the 2018/2019 Contract Year, adidas agrees that University may carry 
forward up to One Hundred Fifty Thousand Dollars ($150,000) worth of adidas Products 
(at adidas standard retail prices (except where otherwise denoted)) from one Contract 
Year to the next subsequent Contract Year only (e.g., carry over $150,000 from the 
2018/2019 Contract Year to the 2019/2020 Contract Year); provided, however, that 
University shall not cany forward any adidas Products from the last Contract Year of the 
Contract Term. Additionally, for each new Athletic Program added to University’s 
Athletic Department, the Product allotments under this section shall increase by one 
hundred thousand dollars ($100,000) for each Contract Year. 

University agrees that all other adidas Products shall continue to be purchased from 
adidas at wholesale cost minus 10%. 

During each Contract Year, University shall have the right to allocate a mutually agreed 
on portion of the above Product Allotment for adidas brand initiatives/moments, 
including but not limited to brand initiatives/moments such as post-season bowl, March 
Madness or CWS uniforms/shoes, and any of the following: 


Football ____ 

Strategy jerseys, pants, gloves, base layer, accessories, cleats 
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Men’s Basketball _______ 

Hom e/Away/Alternate/Conference Uniform game je rseys & shor ts 


Women’s Basketball __ 

Hom e/Away/A lterna te jersey & sho rts 


Baseball _ _ 

Alter nate je rs ey/pant 


Any amount of adidas Products provided by adidas to any University Coach shall relieve 
adidas of such corresponding obligation to University under this Agreement. University 
understands and agrees that it shall not resell any Products supplied to University by 
adidas, other than an annual commemorative merchandise auction or the equipment 
room's annual liquidation sale. 

For the sake of clarity, the above amounts include inflatables for footballs and 
basketballs, and may subsequently include volleyballs and hardgoods for softball, 
baseball and lacrosse as mutually agreed to by the parties. University agrees to use 
good faith efforts to make adidas the exclusive provider to all University Athletic 
Programs, subject to its existing contractual arrangements with third parties and Section 
6.H and Exhibit C of the Agreement.” 

9. The following shall be added as Section 7.E. to the Agreement. 

“Any use of a University student-athlete’s name, image, likeness, avatar, and/or 
appearance in connection with any adidas advertisement, communication (including 
social media), release, promotion, and/or sale of adidas products shall be pre-approved 
by University in compliance with NCAA Division I Bylaw 12.5. adidas acknowledges that 
impermissible use of a University student-athlete’s name, image, likeness, avatar, 
and/or appearance may cause the student-athlete to be declared ineligible to compete 
for University. University retains the exclusive rights to modify or reject any proposed 
use of a University student-athlete’s name, image, likeness, avatar, and/or appearance 
in relationship to this Agreement." 

10. Section 9.A. shall be deleted in its entirety and replaced with the following: 

“University shall enter into or shall cause its licensing agent(s) to enter into and maintain 
in full force and effect during the Term, a retail license(s) granting adidas: (x) the 
exclusive right throughout the Contract Territory to manufacture and sell Authentic 
Competition Apparel that features the University Endorsement through any channel of 
retail distribution, and (y) the non-exclusive right to manufacture and sell throughout the 
Contract Territory Products (other than Authentic Competition Apparel) that feature the 
University Endorsement through any channel of retail distribution. University further 
agrees that: (i) the royalty rate payable by adidas with respect to any such license(s) 
shall not exceed fifteen percent (15%) of Net Sales; (ii) adidas Products shall be the 
exclusive Authentic Competition Apparel and Performance Apparel sold through any 
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retail location or distribution channel (including but not limited to the brick and mortar 
shops, catalogs or the Internet) owned or controlled by the University’s athletic 
department; (iii) that neither University nor its licensing agent(s) shall enter into any 
agreement or understanding with any Competitor to manufacture, develop, market, 
distribute, license or sell licensed products that feature the University Endorsement; (iv) 
if University or its licensing agent(s) is (as of the effective date of this Agreement) party 
to any agreement with a Competitor to manufacture, develop, market, distribute, license 
or sell licensed products that feature the University Endorsement, then neither 
University nor its licensing agent(s) will renew or extend such agreement(s); (v) no 
royalty shall be paid on Products provided by adidas under this Agreement; (vii) neither 
University nor its licensing agent(s) shall license any third party to manufacture or sell 
Products that copy or resemble adidas Products; and (vi) adidas will be recognized and 
classified as University’s provider for ail Products for University Athletic Programs 
special events (e.g., Midnight Madness). Provided that all Products do not include any 
Competitor logos, adidas acknowledges that Celebration Products may be 
manufactured and sold by a Competitor pursuant to an NCAA Celebration Products 
licensing program, or similar licensing program by the Atlantic Coast Conference, and 
such manufacturing and sales of Celebration Products shall not be a breach of this 
Agreement, adidas acknowledges that it shall not be a breach of this Agreement for 
Centerplate to act as an authorized adidas retailer. 

Each Contract Year, adidas agrees to pay University a guaranteed minimum royalty in 
the amount set opposite each such Contract Year: 


Minimum Guaranteed Royalty 


Contract Year 


$ 450,000 
$450,000 
$450,000 
$450,000 
$ 450,000 
$450,000 
$450,000 
$450,000 
$ 450,000 
$450,000 


2018/2019 

2019/2020 

2020/2021 

2021/2022 

2022/2023 

2023/2024 

2024/2025 

2025/2026 

2026/2027 

2027/2028 


11. The following shall be added as Section 12.E. of the Agreement: 

“(1) The parties agree that University will be an elite adidas university program when 
compared to other adidas university programs measured by: (a) any ranking system 
included in other adidas university program agreements; and (b) when University is 
compared to other adidas university programs during each comparable Contract Year, 
how much (i) cash is received during such Contract Year, (ii) product is received during 
such Contract Year, and (iii) marketing support is received during such Contract Year. 
If University is not an elite adidas university program (including but not limited to if 
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University is not an elite adidas university program because adidas includes any 
national ranking system in any other adidas university program agreements), then 
adidas shall notify University as soon as reasonably practicable and University shall 
enter into good faith negotiations with adidas to remedy such issue. The parties shall 
not be obligated to remedy such issue if they cannot settle on mutually satisfactory 
terms. If the parties cannot mutually agree on terms to remedy such issue within thirty 
(30) calendar days of entering into such good faith negotiations, then (within ten (10) 
calendar days of the conclusion of such good faith negotiations) University may 
terminate the Agreement. If the conclusion of such good faith negotiations is prior to 
November 1 of such Contract Year, then such termination shall be effective as of the 
conclusion of the then current Contract Year and if the conclusion of such good faith 
negotiations is on or after November 1 of such Contract Year, then such termination 
shall be effective as of the conclusion of the following Contract Year. Upon such 
notification to terminate (in either event), University may immediately enter into 
negotiations with a Competitor for an agreement that would be effective no sooner than 
the conclusion of such Contract Year or such following Contract Year, respectively. For 
the sake of clarity, it shall not be a breach of this Agreement if University is not an elite 
adidas university program 

(2) Notwithstanding the foregoing, if University determines (in good faith and based on 
objective evidence) that it is not being compensated as an elite adidas university 
program, then University shall enter into good faith negotiations with adidas to remedy 
such issue. The parties shall not be obligated to remedy such issue if they cannot settle 
on mutually satisfactory terms. If the parties cannot mutually agree on terms to remedy 
such issue within thirty (30) calendar days of entering into such good faith negotiations, 
then (within ten (10) calendar days of the conclusion of such good faith negotiations) 
University may terminate the Agreement. If the conclusion of such good faith 
negotiations is prior to November 1 of such Contract Year, then such termination shall 
be effective as of the conclusion of the then current Contract Year and if the conclusion 
of such good faith negotiations is on or after November 1 of such Contract Year, then 
such termination shall be effective as of the conclusion of the following Contract Year. 
Upon such notification to terminate (in either event), University may immediately enter 
into negotiations with a Competitor for an agreement that would be effective no sooner 
than the conclusion of such Contract Year or such following Contract Year, respectively. 
For the sake of clarity, it shall not be a breach of this Agreement if University is not an 
elite adidas university program.” 

12. Section 18 of the Agreement shall be deleted and replaced with the following: 

" Right of First Dealinq/Matchinq Rights. Beginning one hundred eighty (180) days 
before the beginning of the last Contract Year (i.e., January 1, 2027), University shall 
periodically meet with adidas to negotiate in good faith the renewal of this Agreement 
("First Dealing Period"). Said First Dealing Period shall extend for a period of ninety (90) 
days. The parties shall not be obligated to enter into an agreement if they cannot settle 
on mutually satisfactory terms during the First Dealing Period. University shall not (nor 
shall University’s Athletic Department) permit its respective agents, attorneys, 
accountants, representatives or employees to) engage in discussions or negotiations 
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with any third party regarding University wearing, sponsoring, promoting, advertising or 
endorsing, or providing consulting or similar services with respect to, any Products after 
the Contract Term at any time during the Contract Term until the conclusion of the First 
Dealing Period. Following the conclusion of the First Dealing Period and continuing 
through June 30, 2028, Athletics agrees to (and that University will) refrain from entering 
into an endorsement or similar agreement with any Competitor without first giving 
adidas an opportunity to enter into an agreement with University for such rights on the 
terms and conditions proposed by such Competitor that are material, measurable and 
matchable terms and conditions ("Third Party Terms”). University shall provide adidas in 
writing (on third party letterhead, unaltered and unredacted) with the Third Party Terms 
it receives, adidas shall have thirty (30) days from its receipt of such Third Party Terms 
to match or better such Third Party Terms. If adidas matches or betters such Third 
Party Terms, then University will enter into a new agreement with adidas on such Thirty 
Party Terms, the better terms and other standard adidas terms and conditions. If 
adidas fails to match or better such Third Party Terms, then University shall enter into 
an agreement with such third party on the Third Party Terms that adidas failed to n 
or better." 

13. EXHIBIT B of the Agreement shall be deleted in its entirety and replaced with the 
following: 


"EXHIBIT B 

INCENTIVE COMPENSATION 


Bonus Plan: Football 

College Football National Champions 

College Football playoff semifinal game participant 

Conference Champions 

College Football Coach of the Year 

Bonus Plan: Men's Basketball 

NCAA Champions 
Final Four Participant 
Conference Champions 
NCAA Coach of the Year 

Bonus Plan: Women's Basketball 

NCAA Champions 

NCAA Final Four Participant 
Conference Champions 
NCAA Coach of the Year 


$300,000 A 

$100,000 A 

$50,000 

$25,000 


$300,000 A 

$150,000 A 

$50,000 

$25,000 


$200,000 

$75,000 

$25,000 

$25,000 
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A Non-Cumulative Per Applicable Grouping (i.e., only the highest 
incentive will be paid).” 
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14. EXHIBIT C of the Agreement shall be deleted in its entirety and replaced with the 
following: 


“Exhibit C 

EXISTING AGREEMENTS 

Baseball & Softball - Wilson/Louisville Slugger/Hillerich Bradsby: gloves, bats, close- 
back headwear, catching gear, helmets, catching gear and bat bags. 
Golf-TaylorMade (various golf specific hard goods) 

Lacrosse - STX sticks - STX sticks, protective eyewear, field gloves, goalie gear, 
lacrosse balls, shooting nets, string kit, stick bags, head gear, coaches’ clip boards. 
Rowing - Pockock/Nike boat shoes, Heart Rate monitors, 2XU/Skins Compression, 
Oakley eyewear 

Swimming & Diving - TYR (in water gear) 

Volleyball - Molten Volleyballs 

University of Louisville Golf Club - various apparel & non-apparel” 


15. Section 3(b) of EXHIBIT D of the Agreement shall be deleted in its entirety and 
replaced with the following: 


“Football 

• Field Level Suite at North End Zone of Football Stadium (includes18 season 
tickets in suite; option for up to 8 Standing Room Only tickets per game; 6 suite 
passes; and 4 premium parking passes). 

o 4 home regular season tickets(non-suite tickets). 

• 4 sideline passes for home football games, when requested. Best efforts to 
provide 4 sideline passes for away football games, when requested. 

• 8 tickets away or neutral site regular season games 

• 16 tickets ACC Championship game 

e 16 non-CFP bowl game 

« 16 tickets CFP game, best efforts to provide 4 Field passes 

Men's Basketball 

® 12 home regular season tickets (8 4 of which will be in lower level club) -- includes 

2 parking passes for all home games. 

• Best efforts to provide away tickets upon request. 

® 12 ACC conference tournament tickets (8 4 lower level/4 8 upper level) 

o NCAA March Madness: 1 st and 2 nd Rounds - 8 tickets unless location is less than 
300 miles from University, then 4. Sweet 16-8 tickets unless location is less than 
300 miles from University, then only 6. 

a 12 ACC conference tournament tickets (8 4 lower level/4 8 upper level) 
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* 20 Final Four tickets (Semi-final/Championship) (8 prime location/12 others) 
o 8 tickets/passes Men's basketball private practice for sponsors 

Women's Basketball 

» 8 prime location tickets for regular season home games & all post season. (1 
parking pass for regular season home games) 

Baseball 

» 8 prime location tickets for regular season home games & all Post-season 
Other sports 

» 4 prime location tickets for regular season & Post-season upon request” 


In Witness Whereof, the parties have entered into this Amendment as of the Effective 
Date written above. All terms and conditions of the Agreement not amended herein will 
remain in full force and effect. 


ADIDAS 



Chris McGuire, 

Senior Director of Sports Marketing 



Approved as to forfr) by adidas Legal Dept 



Vice President/Director of Athletics 
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